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January 21,1997 

Mr.JohoK.Gr«»e S^"'*^" 

Senl« Vfco PfteidenU ttWJ CN«1 Rnanclat 

Officer 

ULUCO trw. 

tit Ma&s4chu&«ns Av*. NX 

Wwhlogton, D. a 20001 



Dear John: 



A» you rftdueswd, I n»» sei lorth a fee piopowl lor Cr^dH S«ism FJf» B«J^ J? »f* 
8S advisor to ULUCO m tonrwclion wiBi an wchBi^B ortef ol s«>'»>e cointNMboort tf^^^ 
and pr»f »rrwJ j«cijrilie4 wilh thi hoWti* of ULUCCs qon>mon stock. You had TW3U«»»a 
that we structure oor lee proposal u> cover thrse attemaike sconanos. 

AHemaltve 1 - 51fi*ct»rfnq Debt and Prrfwred. You proposed that ^^^^^^ 

terms and wah« ol tho drtt and pr»f«ti»d *«uiW« to ba Itsutd to ^^^^^w* oftfw 
oommoo stock, u wel as lo a«sbt ULLICO in prspaiing presertatona to tfw rattng 
sger^es on the letapHiJtefttlcft. Cred« B\}h^t Pint Boaton wouW rjol h»ve ^y 
ir^o^wiierrt in a*ft0Sir>g the fa]me« ol tho wcr^oge. valo^^ 
the hoWera of the comnw> «tocK or wHh tiw Ut.L»CO Board oi DfrectOR, 

Although the ftmowl ol worn required by mis type ol assignmer^r cwjid t>« ^jP'J^'Jf^ 
Qiven the Imitcd exposure to outsWe parties ^nd the absence of a requremefli that tne 
cofT^ny rts«ll» be valuedL we ¥«ii>ld propose a fee ol $150*000 lor Attomative i. 

Atsmartve 2 . Stfugturin q of De M ^nrf P'l^^ftf^^ ''rKi Neootfatinq ^X^jmSiM^ In 
the second elemative scenarto, you propoeed that Cretft Suiae ''*'«|f,»!f;!*^^^^ 
advise on the siructurios of the debt and prelerred and also acMsa ^^}^^Sl'S'^^^^ 
on the cxcrwnge. inckxting meeSng ^vWi the snareholdefl and the i;UK» o^'° " 
Dtrectofs- TTtere are three 1»ctor5 thit make tWs aswgnment a much rnora e^^J^ 
a*$i0nmont then Ahomattv* I. Flwt, we beltr^ that lh*s assignnierit '^"'^«=?** . 
Su}»B First Boston lo reach en opinion as to th© (almcss ol the exchange and. »hw«j'»' 
t>& to the value of the comwin ttocK. As you Xnow, valulrtg a cwnpany la a substawai 
toeidae. In ixkJWon, the shatehoWer* af*d the Board d Direclon wW vie* CS Ftrst 
Bosion as an expert on tfw a«a oi the feJmess ol ffw exchange wWch increases ovr 
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Ci^EDIT 1 FIRST ^^^"^ ^^^ ^^^ ^^*^^ corpor^tioh 

SUISSE BOSTON Page 2 



potftfltiil e^tpowre, Flna»y.we assume thai atlenrtng the necessary nvwHrgt with 
tndivi(*uit sh&rehoWGrs ^*wM b» a mttch targer 1«»» commnniont Given ttwss factof*, we 
would proptua « te» lor Alttmattve 2 d $500,000. 

AHematfv 3 - StmdyrinQ Debt and Prgian ^rf. As^isttno ift Neoottatinii EjchapM 
Piter and Provldtno Fairness Ooinfon. Tht thM alternaJh^ is ^jflj!/ >;?»r**f 2 «»> tt» 
Bdcfflmn dI a farmwfi opinwh trofo Credil Sulist First BosIoa. Although th«fi la 
Incremental wrV and pc^eftttttl flabWJly relaicd to tho rer»tf«oog erf ■ (abrwrt opinion, we do 
m>» l)«r»9v» fhat trw tncremanat work or f ability iBquirM a si*»tw(ialy targa* let than 
Allemattvt 2 and wouW ptcposo a fee o\ $eO0»00O lor Aftarnative 3, 

We have uled Id siwcturt ths faa alternatives In a way that reltecU oof esacwmew 
Dl the amoorvi o« wcrk and poterttJaJ exposure that artses wlih each atemalivo. Hv»t«v9r. 
)l you have »noih»f a^emafivs or tUnk thai we irtgM harvB overestJmsted Of 
underefiilma^ed the nature of a paitkruiai MsJgrwneot. we v»ould be deRshted to speak wlh 
you about it lurther. 

We are very eager to develop a closer rel*lionsbip w^h uaMSQ and lo act aa your 
advisor on tw* maHer. Thank you tor givijig ua the opporturJty lo sutmil our proposal. 




USDC 0029927 



Case1:06-cv-01388-RJL Document 19-12 Filed 07/11/2007 Page 4 of 36 



Exhibit 48 



Case 1 :06-cv-01 388-RJL Document 1 9-1 2 Filed 07/1 1 /2007 Page 5 of 36 



Janu»i>-24. 190^ 

Thb lettei couHfaiK oui uiKfenuiidinit thai ULUCO Inc. (ihe 'Coinpwy') b« relaintd 
CiedH S^im* Fim BoMon Cofpomtioii CCnd\\ Suim Finrt Bo«to»") u> ki n iia tdviwr wfth Tctpwi 
to Ike prvfwMd cxclua|c of xJum of Cl«i A Aud'or CUm B ilock of t^t Coiipin>' foi lomc 
combinatiDii of debt and/or prerened accvrilics {the *Ejiclia«t*d Stcwitkl") of the Company (tbt 
'EJii'haBiic''). 

The followini «crrio«i will be provkkd by Credii Suiwe Rm Btwlo* purtuaot to thij 
e»|»getDciit. ir requeitod: 

Anat^iii and EvaliMlipa of tb« pparatiiini ot tfas Coapwy. il being aadcfStAod U»l 
Cr«dil Sttiuc Finfl Borton wOl rely caUteJy npoa infofmation p*o»ided by Ibe 
ncmpany'a officwi, diincloni, wcpvpuiiu and cooittel which Cred* Suimt Fim 
Botion rejwonably d«emt «pptopil«^ wliboiii wqi ind»pfi»daii inrc»li|«lion or 
VBriricalfDntbcrcDr; 

A.MtsiMKe in (be itnicttiHn| amd rajualwn of tbe KicbaBgcd Sccuiitiei: 

Astivutict in the ncnrtisdon dF tbc Excbange widi ikts boldcra of Lhc ClaM A Mtdor 
CluM B Mxk iDtt IB reriewini Lb* £uh>B|e with Ibc Boaril of Dtitcioii of Ibe 
Company; and 

AuiitMcc ID prcMStioi iht £xcbati|e \o \kc ratimg tgaacict; 

CrrdiL Suiuc Pint aoaUm'i«amp«nution Tor ttsroie m Hoaiiciat »dviK>r will b« $50O.D0O (or 
KTTiCM U«tcdabof£ LD b« paid m follo>v«; 

(a) A rcuitter idriioiy f" o' S 150.000 payable upon excci*»o» of thb 
AfreBSKnl. 

(b) An atkliliutua S3S0,000 to he p«id in ib»» IfMAllmeoU «a foUowi: SI 50,000 
OD Mareh 3. i997; $100,000 on April 7. 19OT; and tbe fiiifkl SlOO.OOO on 
May $ 1997. Few m piyablc •ubfcd to pro-T»Uo» up to lb« *ff«1ltc 
UnuiMtiOD ilM« of tb« caiaivaMnt of Credit Sutu« Fini Botion b«f«u»4*r> 
provided Mid Unninatiuo i« cfToctivt prior to May 5. 1997. For Ibe abo^e 
Malcd fee, Credit Suine Hm Boatoa -mU proviik the above described semcci, 
if requc«ud, whaibei or ool an &x«katt|* ia coi»iwoi«ad. for i period 
enlrwdini to July 31, 1997. U the Compaq ihall not have consttmiuted an 
BxctHDie or termiiialcd the evgefcmcm of Chedil Subae Fint BoaioD 
bereuadei, by July 31, 1997. ihe CompaAV and Cfcdit Suinc Rnt Doetou 
eball )M|otr»U m lood faith Uk fee Id be paid for »er }c«e to be pairormad by 
Ciedit HuiMm hini Boetoa aHer July 31, 1997; 

(c) RciaburwmcDl for «ll ccuoiuble oui-of-pockct cxpeuca tncisnd in 
conncctK>n with ks lolc hen under Feci of any other advjson ratatned by 
Cicdil Suiaw Hmi Bortoik win be reiuburtabk. 4ub|cct la the pfioi writUn 
appro* at of ihe CoMpaoy. 

tn Ibe cFentlhe Coinpan>' mabcK wfittcn requeat Tor a fainiaaa opiakHi fioni * 5Aancial poini 
of view of the Exchange, ihe Company agnea to pay an addjt'ioiuL M00.000 Oa deliTery of Mid 
opinion 1q the Board of Director* of Uk Company. Said fainKaa opinion may be pitbliebed by tbe 
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Compinj- Bt \\K discretion to any of im adviiom. Claff* A ind-oi C\xm B KCUfily holdcn. th*« 
mvtiimtm aiiviwn and public Titinp i|eiKics; bowcTci; ooiwitbstandini ih« foregomi. »«d '»"«» 
opinion rtiy not be cxccrpUdor sumnurixed or rwlalcd without tlie pnor wmten «x>a»cnl ol Crtdit 
SuiMt Fir»tBo«ton. 

No rurthcf diKlOTure of ibc Wrn«3 opinioB. nor diKloaure of any other opinion 
icndticd by Crtdit Sutue Fini Uoiioq. whclbec foim»t or inform*L tn«> be diicioied lo wftoleoi m 
pan \o Civs A and or Oia B flockholdefs of the Company, or siockholdcis' financial adrisoifc or lo 
T*tm| agenciw raiy be made withoul Credit Sua» Fim Bofton's prior Anticft comieni. In ftddilion. 
Credit SuiMc Hrtt Bc«ton ma> not be olberwtse puMicly referred to without itt prior wtittcn cowenl. 
cxcvpi «i noti^ AboTc M 10 pfrnnttud discloiures. 

If requeued by Ciedil Swne Rr« Boiton. Ibe Company shall include a mutually 
acceptable rcferciKe lo Credit Suiisc Firtt BoMon in any prwa releaae or other public armounccinenT 
mndt by Ihc Company Kg*tim$ ifac matun dcicftbed in itut IcUcr. 

S»i»ce Credit Swiaae Pint BoatOA will be acli>| on b«lialf of tbe Conpaoy ip cooncctioo 
with Hi ea|igein«nl hereunder. Credit Suiac R«l Bo«oo and Ibe Company hare rote ledi bio a 
separate letlci a»fv«mem alUcbed hereto ami dated Uw dJ4« kewof. propidwf for the indcmiufKauoii 
by the Company of Credit Staaac Firat Boston mad ceAmia rvlatad antitiBa. 

The CoiniHiDy undentandi that if Credit Suitae Fim Bwloa ia asked to act for the 
Compaay ai an andeii^rilcr ii> coanccllon wiUiilw t»a»anc« oTaccuritiea by ikc Compwy, or in any 
other rormal additional caowity, ibca the tcrma of the an|«|«"ic*>t conic mplaled puiauant lo thia 
Avrvemcnt »ndtt» any lucli additional ensat»«KiiKa) may be embodied ia o*e OT more separate 
written agicBncnU, conlaining prof ialoiit and icmw to be mutaally agreed upon. The indemnity 
provbioni o^ tktt aepaniu lellcr a|iccmcDt referred to al»»e th«ll apply to Uia ««ga^einciit 
contemplated pursuant lo thia agreement *nd aoy aueh additional sDiageniciiA and shall remain in 
full force and effect ivganUeu of any complatioo. modifkalioc or t«rmii»Lion of Credit Suiase FirH 
Boeton's en{a|tmenla. 

Credit Suisse Finl BosUki'i cafa|cmcfit hereunder may b« uinumted at any time with or 
wiUwui caua« by either Credit Sutne Rnrt BoatoB or the Company upon tea dayt' wrinaa nouce 
tbeieof to tlK other party, provided Umt, any terndaation of Credit Sul*** Hin* Boatooa enfagemeni 
hereondet thai) not affect the Company'a obligation to pay the ictaincr set forth in paragraph (a> and 
the fees and e?(penaa» in paragraphi (b) aod (c> aba*e, and to indemnify Credit Siiaae Fir* Boston 
and certain rclaud ciAiiiea with respect to action* and ominiona prior to the cffectiTc dale of ivch 
termluiiob ai provided in the iepacate ienei agfeemeaa lefened to above 

In connccLion with tiiij engaferaent, Credjl Suiaac Fiiat BoMon la acling aa an independent 
contraciOT* end not in any other capacity, with dutiea owina sole})' to the Company. All a^erta of 
the relaiiontliip created hy thti aimment shall be gorerned by and conitrued in accordaocc with the 
Ufws of the State of New York, without reprd to couflkb of law princjpica thereof 

We are dBligbted la accept this sngagameia and look fomard to watklng with you on Ihil 
anaignmcnt. Pleaae confirm thai the foregoing » in accordaoce with your itndarBtanding by aigmng 
and letuming lo u* the enclosed duplicate of this igiDomeM, 

Very truly yours, 

cRForr snssF first 

BOSTOM CORPORATION 



Acispted and Agreed to: -/J . - < ,. tf w 

UUJCU Inc. 
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ULLico mc 

TERM SHEET 
STOCK REPURCHASE PROGRAM 



Summary. 



Description 
of Stock 



Apcmn t 



Price per 
Share 



pTQcedurfts 



Voting 



Capiul 



Rggommcndation 



ULUCO Inc. (the -Company") adopted « policy designed lo »l!ow la 
shareholders to realize value Jhrough the »pprcciaiion of foinnwn uock 
raihcr than exclusively ihrough ihe receipt of dividends- Accordingly, m 
1997 ihe Comptny repurchased 530.000*000 of equity holdings, ipd irt 
subioqueni yean, it intends to repurchase up to i set dollar wtwunt of stock at 
book value. At the same tiine. the divideiKl on stock will be established « « 
rate comp»r«blc to thai paid by other airoilarly ntutted companies 
(spprorimatcly 2%). 

The offer in 1993 wilHw mode for ouisianding ahares of aass A and Oass B 
stock. 

$30,000,000 wai repurchased in 1997; the Company's gost\ ii to of offer to 
repurchase $15,000,000. subject lO havbg sufficient earnings and cash How 
from operaUons, in each tubsequcnl year, up to an aggregate repurchase 
amount of JISO.OOO.OOO {incMing the first year). 

Internally generated funds in 1997 and thereafter. 

Book value as of preceding December 31 audited GAAP statements, 
computed by treating PnSfened Certificates as common equity. 

Issuer tender offer, open for a period of 20 days. TrMiwnitul fotrns and 
certificates should be submiUcd to the Compajiy, attenuoc Chief Legal 
Officer. If more shires are tendered than the Company has agrwd to 
purchase, shares will be taJasn up pio rata and new ccrtiricate* will be issued 
for returned ibares. Tenders by holders of 10,DOO or fewer share* will be 
accepted without pro ration. There is no nuoimum number of shares that 
must be tendeied 

If, as a result of the repurchases, any shareholder would own Class A slock 
having more than 9% of the iggtegate voting powet, sharca equal to tlie 
exceia votoa wiU awtoroaUcally be cooveited into Class B stock (unless. *e« is 
in place, a shareboWeis agreement that pcnnits voting rightt to be adjusted at 
each meeting in order to stay within the S^ limit). 

Although the offer would not be made for Capiul Stock* the Copopaoy 
intends in the ftiture to offer the greater of book value or $25 per share to 
repurchase Capiul Stock when exercising its right of first refusal upon the 
death of a shareholder. In the eveni a hoMer of Capital Stock pvn notice of 
t desire Id transfer such shares, the Company Intends to offer lo repuicLasc 
the shares a book value. 

The Company does not recommend acceptance of the offer. It is made as ao 
accomnKHlition to shareholders u a meant of realiitng value from iheic 
Invcsimcnt. The Company believes its stock represents an excellent 
investment opportuniiy fpr investor! seeking long-term growth of capital. 
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Summary 



. P^KriiKign 



Am-ount 



SourM of 

Price per 
Share 



Proofed ufga 



Vmin; 



StDCll 



Rgcommtndation 



ULLrCO INC. 

TERM SHEET 

STOCK REPURCHASE PROGRAM 



ULLICO Inc. (ih« "Company") idopttd a policy des'tgiwd lo allow iis 
shareholderj w realize value through the ipprcciation of common stock 
rather than exclusively through the receipt of dividends. Accordingly in 

1997 the Company repurcbaicd 530,000.000 ai S27.06 per share; and in 

1998 Ihe Company repurchased $4,296.1*9.10 at 528.70 per sbare of equuy 
holdingR. In subsequent yean, the Company iniends U> repttrcbase up lo a set 
dollar amount of «tock at book vaiue. 

The offer in 1999 wiU be made for oumanding share* of CU« A and CUss B 
stock. 

In 1999, the Company's jjoal is lo offer to repurchase $15,000,000, subjea (o 
having sufficicm eamingi and c*ih flow from operaiiOD$» in each subjcquwit 
y«ar, up to an aggregate repurchase amount of $180,000,000 (including the 
first year). 

Intetnaliy generated funds in 1997 and thereafter. 

Book viluc as of preceding December 31 andiled GAAP statements, 
compUBd by treadng Preferred CettifiC4tcs a* common equity. 

Issuer tender offer, open for a period of 20 days. Trans mittalfpnm and 
ccniricatea should be subraiitcd to the Company, aueotion Chief Legal 
Officer. If moit share* are tendered than the Cotnpany ha* agreed to 
pttrcbase, ihaiet will be taken up pro rati and new ceitiiicJUe* wUl be tssued 
for returned shares. Tenders by holders of 10,000 or fewer shares will be 
accepted without pro ration. There is no minimom number of shares that 
tium be tendered. 

If, u a result of the repurchases, any shireboldcr would own Oaa A stock 
having ttiwe than 9% of Uie •ggregale voting power, ahares *qual to the 
cjicea votea will automatkilly be converted into Class B nock (unJett. there is 
in place, a sbarebolders agreement that permits voting rightt to be adjuttwl « 
each tnecdng in order to itiy within the 9% tioui). 

Although the offer would not b* made for Capiu! Stock, the Company 
inccnda in the future to offer the greater of book vah>e or $25 per share to 
rcpurchaie Capital Stock wivea excrcisiDg iu right of first lefiifaJ upon the 
death of a shaivboWcr. En the event i holder of Capital Stock gives nouce of 
. a desire to irantfcr auch shares, the Company intcrKis to offer to repurchase 
the shares tt book value. 

The Company does not wcomracDd acceptance of the offer, U is made as an 
accomnwdatioa to shareholders as a means of realiitng value from Iheir 
investment. The Company believes its stock represenu an excclleni 
invcament c^ponuniiy for iDvestors seeking long-tenn growth of capitai 
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-njis settlement Agn^iiCiil (the "Am^^tl is inadc and enicmi iirto bctwtcD Robert 

UIXICO 1«. Pcmkm Plim B«d Trust (nte Qiali^ 

Mid He^tli Welfare Plan CUe Wdfarc Plnn-}, "Hw l^'«J L*or Ufo AuxBW Rttitemorf 

Benefits PliinObcAaxfliao^Plan'^,TbtUUXX>li«,WoiU^ 

Han CUc Defwrrd CompaisaJion PI«n"X md M«rit Singtetoo ifl bij c^>a«ty m a Plan 

AdmmutiBlw and a member of the Empk-yo: Benefit Fhna Admiiaslnitive Conmuttcc 

(colkctivdy nrfcnt^l m M *njtlJCO^ « of Ox: J^ 

WHEREAS, Mr. Ocorginc is the fonncr Chanmfta. Preodcol ind CEO of ULUCO liw^ 

WHEREAS, Mi, Gcw^c 18 a fonner maDba- of ttw BcncfitB Cwnmitlce irfildi scivfd 

OS the Plan AttroiiMStrtitca for Ifac (^«U6ed Pten, &e Wdfi« Pta^ 

Deftircd DnupcnsiOion Plan; and 

WHEREAS, Ml. eteorgkrt and UUJCO lJ«^ oitarcd iiito 4 ccr^ 

E^Dcativc Retirement Plan Agreement dated Angflsl 3t>, im tod cert«B ««t»dmeDt5 «nd 

addoiXlH thfcttto (the '^ERPl; w>d 

WHEREAS, Mr. Gewgme wid DUJCO toe entcjed into ■ certwD Deferred 
CocdjH^lion Agn^eirt dated Augufrt 3U 199S aiidc^ 
(ibc ''Dcfcrfcd CojnpcnsolMm A^vcwtaTy, aod 

WirEREAS. Mi. George and ULUCO Inc. entered into « cert*ia Employment 
Agnxrotnt dated as of October 1 , 1999 and certain Hinetodmcnts imd addenda tbeieto (tbe 
"EJqploynaei)! Agrecmwi"); wftd 
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WHERfiAS, Mr. Georgiiie md ULUCO lac cotcrcd jnU) b ccrtaio Stock Purebwo and 
Credh AgrccMmt dated as of December 30 J 999 Xtbc**Slodc?urcba!» Agreement 

WHERBAS, the Robert A, and Mmy Rila<5eOTgiiic lift Insunmcc Tiust Cnbc Ttusl") 
and ULUCO Inc. colwcd into « certain Split-Dollar Lift toeurance Agrecrocal dated P^inwry 9, 
2000 (the •* SpKt OoHar Lift Insurance AgrconeoO ; "^ 

WHEREAS, ULUCO di5s»rtc3 Mr. OeorB^'s entitkiiieol to any boicfils under aoy of 
Ow above described agrccmciiits tod dialicrigcs the enibrcciiKlily aod validity of «w* fc^tscroiaa* 
sod Mr. CcoipDc disjmtca those cootaniioia obd easots tbat nil soch egrceoaeiils wxa -**£<! an^ 
kttaUy btDdii^ UMl 

WHEREAS, ULLKX> has filed danos and couDleniaiim »gin^ 
ftctioos styied VU/CO Inc v, Gcor^ne, Cise No. 04-00003$!, in ti» Superiw Court of tb© 
DiEttict of CohnnbiB. OmiUlh *. UIJJCO Inc., CwcKo. l:(B-ev-l556-RJL, »Ad OnrahiUo vi 
ULUCO Inc. Pension Pitm tmd That, Ooe Ho. 1 :04-ev-776-RJL, ia Ihe Uniled Sl»l« tUsttx* 
Com for the Wstiki of O^utobi* (the "ActioDS^'), m^rtrfch Actions ULUCO has ttiUengcd, 
ini^ alia, my right, tide or intcrtsi l¥)ft itspect to any bcncfc tmdcr ihc above-described 
agrewocrtts; Kid 

^WHERIAS, Mr. 6corgu>c dispiites tl»t ULUCO » cntided lo any of the recov«iri<», 
dfimige* or tchef th«l it dmros in the Actiwa or otbcrwuc with respect to his coodoct or ttie 
ibove described *erc«mmt5; and 

WHBREAS, Mr, Gcor^ bsa fikd d wras ogAinst UlUCO in ibe »ctJofu styicd 
UlUCO Jtk. v. Ge4>rgi»£, Case No. 04^)000361 , in the Superior Court of the District of 
CohmibiX Carobmo v. XJHJCO Inc,, Case No. 1 :03-cv-n56-RJL^ wad. CartMbilh v. ULUCO 
Inc. Faision Pian and TrmU Ca5c No. 1 :04-(;v-77^RJU in ibc United Stales I>istrict Court for 

2 

RG0002 



Case 1:06-cv-01388-RJL Document 19-12 Filed 07/11/2007 Page 16 of 36 



the District of Cohimbi a, b whidi Mr. OMffgmc hw Em^ 

wkI rctirrmail benefits, inchidiog defmtd conqpacaticii mid ictircascnt bcDcfUi anaqr the 

abov<^c3cribcd jgrecmoils, aod stvcrtncc pay vaAtr the Eroployiwait Agrwnkcnl; aid 

WHEREAS, Mr, Gcoigine aud ULUCO desire to resolve ill owWandiiig i«o« between 
them Bnd to compromise *nd settk »« of thdr respwtivc clwms agmiw* eaiA olhcr, 

\VHEREFORE, iii cousidefBtioii of (bcpraariscy and sgnxmcol contmned bcftsD^ tod ft* 
good ai»d <idcqttale consjdcralioD, tbc itccipt of which is hw^y acknowledged^ fbc pspflaa a^^ 
as fb)1o-ws: 

K StQdfPnffitstauiFtattneryAJjisurenLoons, In comprowusc aod BCtflancnt of 
an dmrta byUUJCO Ibic. againsl Mr, Gwi^o for bnatf* of fiduci^ 
pwcbasca M)d n^nniascs of ULUCO Irtc Slodc, purtliBses sod iiq;niFd»3e3 of fccXlLUCO 
l»a Slo<* of Ohs IrtismatkMid Assodfttiim of Heal md Frost h^ 
UKail Umoo OfficOT md BnipJoyccPeneit* Pvmd, and ce^ 
Mr. G<»rfiuK; jiiAU pay to ULLKX) !nc.: 

(a) Tm>ri4iflJon Five Hundred ^rlDC^yEiBJatTlH^^ 

Dolleis (t2,598,378) rm discoTKcracnt «>d reptymcnt of hia person*! profit* realized ton 
t)UJCO hit's redemption of XJLDCO Inc. Slodt dorfng 2000 and 2001 , 

(b) Scvca Hwjdred Tbwjsiiid Dollara (S700,000) with respect to ULUCO foe's 
redcnn^tion of certwn UUJCX) be- Stodc on or about Fdmiary H, 2003 fi^ 
Associtttiwi of Htut and Prost InsulaiDre and A5b«to« Wot*:ct» Local Uttoti Offiocfs and 
Eraptoytc Pension Pund» and 
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(c) Five Hundred Tbwsand DoUais ($500,000) with jcsped to tbc outstandinR 
priiK^ipal «Ml mten^ dnc on fte thrrc loam ii«<te to ?laniicn ^ 
Fd>ni»ry28,20ai, May 3 1.2001 ami October 31,2001. 

(d) Tt^ttmoTOted^K^andowingloUUJCObK-puisufliilloAispftragr^^ 

paid to UUJCO Inc. as jet forth tclow io paragnifim 3(c), 4Cc) and 7(c>. 

2. Etf^aymeyxtAgre^jn^nt. InwniprorafeeaDdw^einortoffdlcJttosbyaiiyparty 
U> ibis Agreement wsoditod ^tb the Employmoit AgrwiDwt, (h* Empto>««iDt Agirettfteat is 
hereby officdlcd, rc«a»dBd, airf of r»o foteo w effect, M^ 
wwvc, foifett »Dd tdease «iyc»ann to «y rigbU title, OTintt*^ 
En4>loyineW Agretmerit for BTiy aoiom^ I-yn>cnt or bc«cfi^^ 
^ I^esfjvcd piirtowt 10 P«r^nq>h 5 betowiegax^ 
Agreement and fortberrelewe inrf diiwto^ 
^ EnipJoynKKt AgreeiDcnC 

3. JUtirrment Benefits, (a) hi compromist and scHlcKlit of aD date by any party 
to ttH3 AptaaaA associaied with the QuaKficd Plan. Awciliaiy Pl«a orTtfd&re Plan, Mr. 
Oeorginc actoiowledges that certain amc«dm«it5 to the Qualified Plan adopted by ll» Beoofite 
Comniitlce o« or ri>(Kit October 20 J999 aDd 00 oif »bo« JiO^ 
~ UUiCO djallciigfca (colifc^v^""^ Amtodrowts^, btc void awl tacnlOTaabWas (©"XfcT" 
Oeorgutr, and Mi, Gcorgbie hertby waivcs>rfeil» u>d reload 
10 Miy ba>65te he may be cntitkd to Jtcehre pin^fml to ««^ Aii^^ 
releases, w«vc3 and dj^charges any claims ag^nst Mr. Geargine Mi»b»g from or rclatij>g to the 
Arpendmcnta, rswh claims ofiainsl aJl others being KpedScally rcsenred. 
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(b) EfTcctrvc June 1 , 2003, Mr, G«oTBme shuil roccivo from ihc Qualified Plan the 
moathly bokcfits prewaribed by that plan, inchidtng a 50% sorvivon bc&cfit, bwt ^tfapul lh«S 
benefit of and without regard lo the Arooidmcnts. Also» Ml. Gcwgmc shall receive fiwn tbo 
AiwDiary Plan • Imnp sum rcjM-caentiiig the present vahw of Oie n«ajUily bencfiu prescribed by ;- 

that plan frotn JiMie 1 , 2003. iodudine s 50% survivort benefit, b«« without the boocfit of snd 
without vcgvd to the Axncodmcnts. Id ftdditioii,Mr.GcOTgJf¥Jshancantiiio«toirceiwbc»cfit» 
under the Welfare Plan, Any amotntt due to Mr. Gcorgiiie midcf the tcnns of this Aere^cot : 

&omlhcAttxm«yPlanshanbcTedoccdbytti«*maowilMr.Oewgii«hMb^ c 

Qualified Plmi OTKlcr tb* icmw oflhis AgrecmaH. Accofdingfy, Ok AnxiKsiy Plaao shall p»y *od * | 

Mr. Georgmc shiiU iccdve a himp 5uro of Oik IvtiJhon, Three Himdt^ 
Hundred Seventy Four I>oHars and Sixty Rvft Centj (51 ,366^4.«5X sObject it> leductipo* and 
withbofaUag for any qipropdatc fcdcrml, atatc, or locfti tKxes w osa^a^i ro ente, in fiill ^Atisffccdon of \ 

aiiyAuxiUruyPIPo benefits dticiuid owing lUkdcr the tccQis of UusAgTCCTO^ '; 

(c) Mr. GeorgiM fuilbix divrctv uid auiborizcs tfic Atu^^ * 
UU4C0 Inc the ud amosmi ttet would be rtccivcd by Mr.-GtoieJDe from ths Auxiliary Plan ' 
pui3naxittop8niBriipb3{b)fdtcrirdiK:tionGa[HlwitKholdfa)ftforimyippn)pTi^ ^ ; 
local taxes or oisessmcius la partial satisfaction of Mr. Oe<Hgtttt*s oblig^tHHi to ULUCO tac. 

QTHkr Pai«£Tapt» 1 «nd 5 of ihb AgrctmtDt^ azxl Mr, CcofgiiK 

under ParagrBphs I and 5 ah^ be accordiitgly rednood by the amount of thatpvymenU 

(d) The pttTt]cs!l»Q cooperate with C5(± other, indudiDs by cluvb(»&woricpa|^ \ 1^ 
mcjnoTBoda bearing on filing posibo&s, and nemte any docmncrtta required or Decessaay to 

cfTcctuBtc the payments^ transfers^ dJ8lnl]n»tiona and wilhlK>ldiags a^ 
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any ovcrpayjuenta on wilhboklmgs pi^ously made by ULUCO or any ovopttymepte of Iwcs 
previously tsBdz by Mr. Gcorginc 

(c) In the cvcol Ihat my court of-coropttoot jmisdiction cnten a fiiwl jwdgmca! tbet 
tmiUcS Mr. George or Mary Rita GcwBineto boicfiU todcfthc AmoHiincDU, Mr. OeofEmc 
and Maiy Rita Georpne agree to reimbttrM: ULUCO in the mMMn* of any benefits they iWcivc 
uo*T a« AmcndnwDts. IK* of any tax » ictrsitcd to be j»^ 
4. iVOTeJOwyeTiMrion. (a)lncomjmin^ 

party to lidi Agn^mcol *5$ociiitcd with ttw Dcfcncd Con^jc^ 

Compcasatiwi Plain the soiooiits bddro^ 

Con^Hmsation Plao in aowmnt nuaibCT 190049->*Q M the M&T Baok, 1350 Eye St. NW, Smtc 

XOCWiifabEton^DC 20005-720Q ibtfl be (H*trftn»tcd as folkw*: 

(1) Mr. Georpw shall be wtitted to lecdvo ftom the "Rfibbi Tnitt" 
■asociatcd.^lb the DcJmed Ccmipens«dqn Plto 

Sc^haltyTl™ThousawJNiw^•nircc Dollars ($1^73,093). ^object to reductioas md 
wHhhaldiig? for wv ippwpriatc fcdcttl, suite, or U>cal tiaca or a^^ 

(2) Other th« that anKwrnselfoilh in par»gn^4<8Xl) above, ^ 

amounts beittg held in ftel)cfcm!d Coiitpcosat^ 
Gcdrpne riidi be paid told distrnftited Jo UUJCO Intx 

fb) ULUCO and Mi. Gccffpne maborizc tbcTrustec of the Dcfattd Coropeosation 
-TUbbi Trosr to jnako a i^ymart to Mr. Geweww IB Ibe «^^ 
Sevefrty Tlittc Tboosand *) »ety Thr« Potior 

TvithhOldings for any Kpi^^fAc fcdcml, stale, or local taxes or asscssroents op Umt amount, and 
aiiect «Ki wthorize the Timtce of the Vc£mai Cwnpaisatioq "Rabbi TmnT (o pay and 
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<listnT>u1c to UUJCO loc, Ibc bftlance of aU ftiads bong hdd in cora«^on with Mr. Gpoi&m m 
the Defcncd CampCTiwitkm ^'Rabbi Tn»t\ 

(c) Mi. Ocof gioc furtlKT iHi^cts wid authorizes the Tmrtcc of Itt DcfwreU 
CompcnsaUoD -Rtbbi Tiust" to pay diiw^ to UUJCO Jnc. the D^ 

TTCttvcd by Mr- Gwrgwic puraiaiH to paregrapb 4{b) aflci reductions w^ withholding for any 
appfopriatc «cdcnd» 5Wt*, Of kKyd t»xw or BMcasmeDts in pi^ 

ob^JEstion to UUJCO hw. \imkxPM»8rap)» I «nd 5 oftlus Agrwmco*. and Mr. GcorgJoc^s 
obligitjott to iniJTO IML todcx Paragniphs 1 end 5 shdl be Bcc^ 

(ft Ih&l p&yracnt. 

<d) The pwtiea Aafi cooperate with cAch other and theTnwteo of Oic Defcncd 
Cof»p«mtJttB-R«*biTiwt»**inchidiDghyaharmgw 

poeitionfi, tod cai^l* my documents reqidwd or necessary to f^ms^ tnmka, 

distnlnnkjni toid witblK>ldmgs as 8Cl forth hwdn or to itoov 

T^iihbol(fejgs prtrvjomly mftdoby UUJCX> or any ovwpayroeots of taxes prcvioasty made by Mr. 
GwKpnc, 

<e) ThcDdbit^CoinpoisAtkmA^ii*mcnt»hefrbycaoo^ 
mdl «kI v«d and b cd^ bo ibn» w om^ci; and Mi. GooigJne herdo^ 

and releases any claho to any rt^ title> or inlcitsi in any anoownt^ ptfymcnl orbentfit \»dcr that 
Dcfojed Corapcasalioo Agteoncot or the Dcfaixd Compensation Plm 
may be bdd for his boicfil with 7TS5>ecl thcfcio; and frate idcAses and di^^ 
ftom any and all obKgiihrao with respect thereto olh» than those oblieations set foith inthU 
AgreoncDt; imd ULUCO benby waives, fwfcita andreteasts any daim againfit Mr. Oeorgmc 
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related lo or Biising out of the DdcrttxJ CompensatioD Agrecmtot oi the Deferred Compouetioil 
Plan except lu may aiiac tmdcr this Agreement 

5- ^iif Dollar Life insurance Agreement (4) In conqsfomwe and sailanc«* 
of all claimi by my party to this A^cmcot wwwiaied with fhe SpIit4>ollBr lift Insurance 
Agreement and associated Pacific life Company Insurance Pofa'cy No. 1 A23725 140, Mr. 
GcoTgiDe shAll pay to ULUCO IncL Five Hundred Thirty Thou^&nd Eight Hundred Twtttty Five 
Dottara (J530,825) in retnm for ULUCO's ide«c of any cUim to jwonioin paymcols made 
under the SpKt-DoIlar liife Ineorancc Agrconeul or wwdftltd Pacific life Cctopaay Insortsce 
~ PoficyHb. 1A23725]4C>, t^iJC^'SairtivriwlTiJrtteTc^Bgafionlom 
premium paymoits \mdex ihal SpJU-Dolhu- life InsujHace Agreeing 
Pacific Life poKcy, and sa spccaficaRy dUdwrgcd and released of aay vueh (^ligaiion. 

<b) Mr. GcoTEine shaU pay lo ULUCX) loc d»e tmoimt of any WitbboWiogforany 
i^ipropoate (Mcral, atate, or local taca or a$sc«nnettte durt U^ 
ftspcc* to Ifcia calendar year or prior yeara w a leimH of tlw Sjf^-DoDar Ins^^ 
tbe a&eociatcd poUcy as reasonably dctcaaincd by ULUCX). 

(c) thcpMtics shall coopesraie with each other and execute any doajmcnis rwjwircd or- 
»ecc»sary Uj the iMsoiMbte opJrttoD oflJlJiC» to effect 

4i«tobtit]C9»5 and wiUdwldm^ w set forth haw* or to rccovei aiiy overpayments 00 
withhoWmgB previowly mad© by ULUCO or any ovtrpayroBnta of taxes jwevioosly naade by Mr. 
Geospna 

(d) The wiKHmts due aiki owing to UUJCOhjf^pnrwwjrf to this paiagrapbah^ 
paid to ULUCp bic. as set forth in pEkTB^aphs 3(cX 4<c) and 7(c)* 
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6, Slock Furchase AgnmmS. la corop»o<ni« and ««]ao«.l of ^ d««5 by m 

AK«™«rt b bc.*y caocdled. rcsdBded. d«:l»ed .nai »d VOW »ul i. ^^ 

amouDU payD>ert. b™e6t orUUJCO toa Slock »«dc. ft.t Stock h«du,se Agreontol; ^^ 
UUJCObereby ™v« BW d"i»it "My ''^"i^afam Mr. Georgine KiiiMe^ 
4„StodcP«nia«Agrc«»«l. to addition, Mr. GcorguKSb.BtaKW«lllto* ««««'«'» 
topo»c«ionwilh«.pcc« 10 tniJCOlna Stock, ,»tb,rtaoj«rte«id™4«^ 

"" an mi»»3nB .h»« of iniJCO toe. Stodcte«d tol*. Oe«8i»»^a»t Ag-""""*"^ 
aiMt^al Kid ranked ciocdled oil Bic Slock legistry of ULUCO. 

7. iE^tf. (,)tocomp«iBri«airf«*tt<OTm«ofi>lld»uiM»9»«0rP^»'to 
Ag»e»n..«»d^ed*itha»SERP.m.,m»»nUhddtottie-1lrf«T>«r»««iU^ 
SElU>to««a<*i™mb.>7(M04606D9rtW«bov»Baiifcjbimi»ditei^ 

(1) W.atotBioBaMhtttmcdlanKint^'iu>'^'i*>i'T«i>^ 
,,S0d«icd wia tbeSEK? the mocrt Of FireMai™T«»ltoairf EigWO»'n>«^ 
HuwbrfF»yHB«Doll«nrfSixtyFwCeDti($5;i8145«.<^««>*«^to 
tritJtoldtoes for any Wi^«l«> ft*«l. i«o or locri •»»» or u^^ 

a«oonls»>«iogbcH to «» SEW- TUbbiTnist- d»ail.cp«i «ri.a.t^ 

(b) uUJCOa«lMr.G««el»«8nflKn«D»ndd»««1heT^™»t«ofO«SEIU'-nubW 

Tratf MO m^c , paymcm «, 1*. C3«.«J». to 0« -o^^t rfFWe MilHoB T« H*od«d Bg^ 

OncTlK.««ia One HnodKdFri^BBto Dollar »dS«ryFoorC»*(JS,a..l58.«^^ 

n=d»ctio»™l^thholdtogsfor«ny.pp.oprial^r«fcrf.sm«orloaUt«»or»s«a»^ 
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that amoimt. and diittt Rnd Huflwrhu; ftcTrurfcc 6fQic SER? "Ri^i T^ 

distribwie IQ ULUCO l2»c. the balenw of alt fbodi bcine held in the SERP "R»bbi Trast". 

(c) Jvli.Gcorgifte further aiit^to and autboriza the Tnj5*w 
TiiKrt" to pay dirccUy to ULUCO Inc. such pwtion ofibe net acftouot fljat^ould be received by 
Mr. Gcoigiot jmntuant lo paragraph 7(b) »ner reducticHiB and witbboldmg for aayappfOpnBte 
federal, idati^ or local tax« or iisstssme»tt « Bwdfid to fW^ 
to ULUCO )»c> a»dcr rengraphs 1 nnd 5 of th>3 AgretmcaiL 

<d) ThcpBrfCTdvaU cooperate TMiKiAchofflEr and ihftl^ 
"TSS,^ TOdbOuigl^sKwfcg woSkptq^ or itta»»ffliaa bwiig'on ffliiig p^Bons, sftd execute 
Biiy documents jtqiriird or iKSWssaiy to effwttialfc ^ 

f<Kth hercia pi lo recover gny ov^ipa^uoits (a witU»}<fei«? previowsJy n»d&by UUJCO or any 
ovopaymorfj <>f totes prcvioustyjoftdc by MJ-* Oftorpjie. 

(c) Tl«SBRPUbeji*y£aiiiceflcd,if2K»nd<al,deciaredr^ 
finccisr effect; and Mr, Georgbc htn*y disclaims, >»aTyc«» forfeits aDd ideases any daan to ttoy 
ri^ Ktle cff bteresl in any anwiml. payiwaD* or b«»fit imdiTtbat S^ 
may be bad for his bmiefit with lespcct (hoTto; and fiwA 
fiotii Bnty BOd an obti£**tJoji3 with r«p«t t» ibc SEItf* OF the Bssoda^ 
-ftFitboot limiiatioii, my ftnidinE orp»)Wietl* 

obligations set forth in this AgrcanOJt; Bid laiiCO waives Miy cl»iaa agatBSl Mr, Grot giae 
foiaxsg from or related to tht SERP or the assooUcd "lUbbi Tma*" except as may arise rader 
thi& Agreement 

8. Mr. Gewgine shall indcamify and hold UUiCOhannlcssfixnnM^ 
taxes, ajsessroents, inlercsl, penalties, levica, costs or expenses (iDchidios, witbovt limitation. 
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any lidgaKon or bdniimstrativt co^ or expenses ct any tega), accounting or other profcssiooaJ 

fees w costs) that a iDCurs. is coiiln»cft)ally liable for, cr bw raiposcd or wstsscd agmust it by 

any fcdc«!. stale oi local govommoila] or ftdnuoistrativc or regulalofy airthonty based on. wisme 

o«! of. ra letared to any wiihhoWU^, w ftaw* to withhold, by UUJro 

fnhire of Mr, C5«>rgiiic to- pay any *« liabiKly oi ftsKSsmemt owed by}Ar. Gcm^^ th*t may 

have oocuTTcd as ft TOult of any oftbc di5trib«tioos, forfdtm?^ 

toM^.GIx^^nc8afMthi^thwAgr*cmeoLIftbe^:occllr5mlCT«^^ ' 

ui maciiiaifi«blc cvcal pursuant lo te provmom ULUCO (Ihc "InrfcmnitcO sbalj pixrttiptly 

pnnfkJe notkc (ftc *T4oticB of Qahn^ to Mr. Gi»rBW OT Ks swc^ 

-IjxkmttifjrmfiPBrty^. Tl,cKoticcofClimniduaibt«coi^tionprec*dwttoan^ 

IhdoimMiwjg ?«ty herwDdcr, «nd Ihc faflw* to pr(> 

n^ieve the IndcwHufyiog Pirty of its obli^ons bareundcrbttl only if »nd to tht extent that stidi 

fWure mMcridly pngudBwrf Ac bidcxnmfying Party berowJcr, bi case any such action shBll be 

brought t^msi the bidannitcc mkd it shalJ provide a Notice of QaJm to the InddwniiyJBtl Party 

Of the c«mne«»na3t ttkm^q the iDdcnmifym^ 

to the extent IhM U Jb»n wish, to wsoaw the dcfciw tiKJtof, \dlh couQ^ 

sidrfwaoiy to sudihidewmitee «od, iflcriiotk* fir^ 

of such election so tD assume the defense thoeof, ftc Iftderoniifying Party shafl not be BiWc to 

the li>dcinmtcc hcrcwxIcT ftH: any Icerf eccpenses of Otba tt^^ 

case subsequently i»«aHTcd by the tedeitonitw, in i^^ 

reKonabkc*wtsofiDve»t£gBtioD. ITjc lodenmitee »grecT to lewoinably coopcnrte wifli the 

Ii>donaifyiiig Party and its coimsel in the dcfcn« z&unst my such asserted liabiKty. to any 
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cvt^ tlw Iivlcttuirtcc shaU b»ve the ri^ k> piOticipBtc pt ^ 

assort^ Habflif?- 

9. Kotwithstwidingwy other provisioQ of ihbAgjrt^oiUUU^ 

rtjqiett to Qlidim tbirt arise afkr Uw date of this Agrees 
niamcr «i»d to tbc extent Tcqimed by thcBytom of UUJCO 1«^^^ 
Geargiftc shaU not be CT tittEd to lecdv^ (ok! he will iKrt 3^ 
tmd^rtfce Bylaws Of otherwise h,«iy«q>ert 
rcifcrtcd to, Imsed on or winjig oTrt of My of tbe aUegitkHM set forth 
10. StmoHtoewalywiihtbdexecoik^noftbUAsr^ 

«rfhDri2ehi8 C=CH««d to Orfoca, ««d h« C^ 

atlHcb<id l«»ttP *« Atl^ctocot A. U« cDdof«a «^ 

for ULLICO. Upon UliiCO's leccipl of all the payments required hy paragraphs atcV'K^)* *wd 

7(c), «masrf for UUiCO 5b»U bo sothoi^^ 

E*dk party shall bear their own co€rts, C3qpci}S<^ wmI fcttoiiK^S 

n. Mr. G«*«nM: agrees th«4 he wiUcwpoile with UI^ 
oti^Ml«toVdrtigatk«n5 6flani^ti(*L Ttoco*^K«tioom*yfaKJiidc,Vmi5ix>tl«^ 
Ckor^i«^sprtmimsi^tvwrt docomaite, aod,^^^ 
iVttDrtrfc, <to rcasotid^lfc w>tfci^ to bo SDlciwrtf <ri by UL^ 
witaw* w any legBl pwccedii^ or deposmon a^ 

]2. Mr, GeofpnehcKhyackDOwic^ea that UUJCPbM issued 
Ml, etCTBWe hM tecdved those notices required under the Conq^obensive Oaiiub« 8i*dgei 
Reccajcj&itioD Act (**C0BSIA")- 
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13. TOsAgrcmtttsbaJInotininywBybcoODStnicdwaaKKiicalioD^ 
ty eathciyDfty ibM it b»s ai)y wiUiactaal or other fumciia c^^ 
h« nclcd irapropoly with r«pca 10 tht other; or that d^ 
other, and both acknoivlKlgc U>^ the oOkt 5pccifi<*^^^ 

I< Eadipartyrc{^«lsth»ibcorHhBscffefi]^it»d«id 
Iffovuri OM of thb Agn^moU, tbfil thtte b» bOT an n^ 
attooH^ regflrtfing to Agjt*ment, mkJ ihW he or i* B 
b«fflM« he ori* wishra to <»to advemtneo of the ccMBidoiBott p^ 

tbt fwicrtl Age DiBtritninfllkm in Bd[^Joyw>«t Art, w c^^ 

«diii«wsc,Mr.Gci)fpi»adtiM)^i^gtatte (i)|«lM«hiidtl»DM>ortt«u1y1ocan^ 

Twih an tftoracyiwdi n^>c« to this AewiKttt; G^^ 

affcr»»5*cwatedbythi8Apwmentfor»peik)dof21d^ 

and ictura this Aerecraeoi before dw txpimfiM of wi) » 21^^ pariod. .Ithoiigb be toay dwAe 

to do 50 bfrfbre «udj tiiw^ «Dd (iul be n»y revoke his acccj^ 

doc* so withan 7 day* afUx bU cjctcotioD hcreol 

16. AsaiD*tcriaIimtoccinw(toUUJCOtocnittwtotbttAgrec^ 
to Ms cr its ri0« iia>dcr this Agrta»a< Mr. GoMfeiiic hoeby ii^^ 

port, piweni or fiitiire dbtdors, officon, baiefit3 Domimrteej»«nbm, plaB udministiatoR, » 
ca,|aoy«8 (cDllKtiv^TefaTed to m Ihc-ULLICO Releasees^, or «y of than, ftiMn tmy «d 
all actions, aHcgfttiow, chwg", coinpkttata, dwrn. donawJs, d^Hs, Uabililic*^ hidcnmities. 
Bgre«n«i5, dmiBgcs, inccoUvc conxpawatkm, actions, causes of actioD, suits, rights, costs. 
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expenses (mcJodn^attWBC)^' fi« and cwl3 ac*oM^^ 

wbatsocvtr aod ia any cspaaXy wbtilsocvcx, known or unki)own. suspected cfnmsuspccted^ 

vested or COTtingcpt, (uaaued OT raja(x:riK^, Itquklated OT in^ 

jolm>g»Ud, Of My o&w ibcoiy of recovery imdCT fcdcnd, slate or ford 

compawAtoiy. puralivc dam ages, or ollra equitable relief, ioctudin^ but DOt liiuitcd to, »ny 

cl^im ondCTUwaviliy^Actof 1964, IbcCivaRigbtsArt of 1991, tbcAmo^^ 

Di4!iHKti<» Art i>f 199^ the fi^iinl Age Dttcriroa^^ 

<rt^lcMMlliiworoidiij:^K*»«aidtbcBmpk>yt*KetirtixKM " 

■ amttiied rEidSA*0. whJdi'Mr. Gcor^ had; Ww baa or miy biive agBaiat each, aO, or way of 

the ULLICO Relcawct, in toy ewnbmatioii thereof iDehidingqjecifically, bwt jool Baiited to, (I) 

Biiy dBiibi wisiag o«t of oridallag in nay way, directly or bidirectly, to hia onploynacnl wittl ' 

UUJCO «w any dfflw anwne wdO" fi^eral, state or kKsd* 

jKnarobgttt Mr. Ckbf^i»*a cmplofyBWOt; WMl (2) Boy clah^ 

asscrteJ in tbft Actitms Of any iHhtt lcg>l prt>cceding; p^^ 

iwt jtJcasc w oeieiwiie itffoa Mr. Gedrgiws'a rig^ if aa^^ 

f>ost-cnq>]oyiitcnt bCocfiU «ndcx Mr* Gcorgioc'a bcocSl plana w ciaiinB ariaing aflcr the effective 

datehcreot Mr. Occtgiao al«o expressly covcftartts and agitM n^ 

UUJCO Rdeaaeca, iw wy daiin (uiaing «rt of bis aiq»lcq^^ 

tcdniQAtioQ thocof; eatcepl in an actioo for ttw sole pvxposc of enforcing the teraaa of tlna , 

AgrcfcmatL 

17- Asa material indopciDcfit to Mr. Gcorpne to <aiicriii4otla5Agr«cjiic*il,»*)d 

cacepl *3 to their riglns under tliia AgrconcBt, UUJCO bcriAy inxw^ 

releases, acquits, troupes; and forever discbffgea Mr, Geor^nc, his siwxcssorsv bears, bsst^ns. 
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baiOfidwic*> aijd csmc (coUwtivdy referred to as the 

dahna as3«ted m ttw Actjoro; <2) any dehiis nJated to tbe <:rvo^ 

idenliEed tn pwftgt^>bs 1-7 of this Agreoucot; (3) any c^tam itiaW to the cytm, tnms^o^ 

or iifft^toeito identified m the Report of the Spedd CowBd is^ 

suppjOTcatfll Itpom of Ibo Spedal Coinwd issued i^^ 

rtJitcd to the events, transacaww ot agrwtocolo ideotificd in tbc Report Fqwrcd by tbc Mijority 

Staff of Uw Omnhittec on GovcauneaUri Aifiare, United Slalcs Sowttc. dated June 2.-2004; xjd 

(5) atfy rfipnrt tawwii by UtlJCO al or before the dfttc of ihfe 

tbM U d«» wrt^rtt^tiy taww of Boy irftSti^ 

to flitf crtbit a cl4hii for COTtn^Uliott or mdemirity by oM 

terti«SWi m tbc Actioto ad it* tmd« Wlic^^ 

EimA^UllJCO cxi«t«ly«>vrti«)te wd»gf«s tottcr^ 

ittoa nw^sedliDg ttUeEP^ jotnt-tortftasccs in the Actjons sbhU b«Modii>ced-a»|!rovjdfid by > . 

^spKcablc law, incJudijie b« not limili^ lo Maiytend Code Sctti<w 3-145 OHms «i»d JodidBl 

Pi«cc«^UI£3,C^.atovf,HKl ERISA. ltisdso3pcdac<a>ypc3dJO\v^edgi^aiKjBe'«^tob^ 

I»it5e«> and ULXJCO S5)ed6c»«y stal«, fliftl tto&inghcnaD BhaD wtiyc, cooipromiic, dwchaagc 

orreJtcM in rti^yrtspert WVo^t«-peT«w« eiitity o^ 

KrittBCiSs, figsifist ttfbraalJUaCOnServcs »ndpnsKarv«aUrigte cI^D» w^ of tdWa- 

18. Baaip*rty hereto lepitscotsatadmdawwledgesfiwlBiJi^ 

c^ctolicg thb Agrecmcot, be OT it does i»l leay <qF«>n, "mJ has 1^ 

or stiacmmt wH act forth tenaiL BiKh piffty bcieto Bgroe3 1^ 

ri^^, tiUe and interest in »U claims Of otba mittci* ariane from the subject mtttci of this 
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AgywiH^i, and (bBt they have not mlgDcd OT transfejTcd, or p^ 
any pcnoa of eotity» any daim or odicr ranUti rclraacd beniii. 

IP, This AgtT»m(rt$hatJ be raivstmcd hi accordance ifVi 
<)f the Distiict af Colnrabu. 

20. Tiiis Agreonarf 5Cis fOiUi the entire sgrccroeail bctwfcch Ihc parties hereto; end 
mily supejwdcs any md all prior Bgrconoats oi \xaAxtiAm^n^hctvttaa the partka hcfcto. 'n» 
parties acknowledge thfti Ihert are do agrccoicnti, BndcralrodiDgp, irannties or fcpnSenUtioiB 
between flicm c>flsw ftaD Ib&se scl for* htrein. 

; ' 21. If. ct any time Hfttr the effective date of Ms A^timcat, M>yprwi»(m of tiiia 
Agroaiiaii sbaD be hdd by toy wart of coinpeleni jmiadiciioii to bo iD^, void, at 
WKnforccaW^sochpwvjsionibsU be off* force wdcff^ The aicgnlity or tocttfoicciln^ 
rfswij pnmsiOtt^ bowew, sbaU bftw TO cfibrf ^xni, ttDd J^ 
any other ptixviaoaD of thU KpttnaeaL 

tL TlucAfiitcmatfmmyboiaeartcdininnliiplecottnten^^ 
detmfcd an odgmol.bul rf! ofwUch takta tDgctb*^ abaU ocmstautc one m*d flic same agreanrnt. 
JUs AgreeineDt «haUbecon»cOTlnu*uaI}y bindjng on Mr. Ocor^rw^ Marjr R5U OeragiDe atod 
mxiCO opoo iU tpprovol by Ibc UUJ OD Inc. Bo lid dlJi^^ 
the pMtiea* ai^hraiztd rejarsarfatrw* to fifitcd betew, 

WTTNESS the exwaMJon of Aic AgrMOKwt effective as of tbft dicy 

ebovc: 



!'■; 
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UIXIOO INC. AND im UNION LABOR UF^ 
INSURANCE COMPANY 



By. 



K^MzM-^ lA^^^^-^*--^ 



Tcaxsa ValcntiAe. Esq. 
tlLUCOiuc 



THE ULUCO INC. PENSlOi^ PLAN AND TRUST, THfi 
ULUCO INC. EMPU5YEES* UfE ANP HEALTH 
^WElFAItE PLAN, THE UNION LABOR LIFE 
AXIXHMRY RKHREMBNT B]0«QFrrS PLA1^> AND 
THE UUJCO INC. NON-QUAlJiTED l&EPEKkED 
COMFENSATIOWPLAN 

CWcfFmandd Officer of ULUCO Inc. in his 
capadty va a Plan Admimsbralor <»od.* maflobcrof 
ibc Employee Bcaef t f^tana Admiiurtnitiv* 
Comimttcc 



^u-^ 
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£, Mfliy WU Ort^gine, iiffi™ that I am the Tflft of Kobcrt A- Gw^ 
tbcrt>oveA^c«nurt,1hatIh^cm.tocdwiftc«msdo^^^ 

my rigjib,\>«cfit!i .nd^tiflttnenlB with rtspect lo th<^«i«ttm tbal B« the object of this 
A^c«Dc«Vai«iU«ti»Ertepotto5«cibi,or take «Dy.>tf>cr action that s^^ 
iiKonstitefil ^4 the pmvirioi,* of thu Agrtcmcnn an^ 

:mfficfe«*ofwlMdii«hc*fa»ytfctoK>wlod^ I bci^ 3gree aod conscot to the tmns md 
eoodhioB^ of lh» AgrixiMM to Ae iTJ^i^ 

comp™u«d or rffcdcd ik) any way by the terms «>d cowfitiDiis of the above Agr«ii»aJt 
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IN THE UNITED STATES DISTRICT COURT 

FOR THE DISTRICT OF COLUMBIA 

Civil Division 



ULLTCO INC, 

Plaintiff, 

V. 

WILLIAM CASSTEVENS, 
Defendant. 



CASENUMBER: 1:06CV01388 (RJL) 
DECK TYPE: General Civil 



AFFIDAVIT OF MARCELLE BENJAMIN 

Marcelle Benjamin hereby declares under the penalty of perjury as follows: 

1 . My name is Marcelle Benjamin. I am providing this Affidavit in connection with 
Plaintiff ULLICO Inc/s Reply to Defendant Casstevens' Opposition to Plaintiffs Motion for 
Partial Summary Judgment (the "Reply") in the above-captioned action. The information set 
forth in this Affidavit is, unless otherwise indicated, based on my personal knowledge and the 
books and records of ULLICO Inc. 

2. I am over 18 years old^ and I am competent to testify to the facts and information 
contained herein. 

3. I currently serve as Assistant Corporate Secretary at ULLICO Inc. 

4. My Job responsibilities currently include maintaining corporate records, including 
maintaining the ULLICO stock ledger for all classes of ULLICO stock. 

5. Attached hereto as Exhibit 33 of the Reply in the above-captioned action is a true 
and correct copy of the Proxy for Annual Meeting of Stockholders to be held May 11, 2000 to 
LIUNA Local Union & District Council Pension Fund, c/o Henry Moreshi, Fund Administrator 
(USDC 187604). 
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6. Attached hereto as Exhibit 34 of the Reply in the above-captioned action is a true 
and correct copy of the Proxy for Annual Meeting of Stockholders to be held May 11, 2000 to 
Laborers International Union of N.A. c/o Nations Bank Trust Income Processing (USDC 
187603). 

7. Attached hereto as Exhibit 35 of the Reply in the above-captioned action is a true 
and correct copy of the Addendum to Employment Agreement by and between ULLICO Inc. and 
Robert Georgine, dated as of Oct 1 J999 (U 041217-19). 

8. Attached hereto as Exhibit 36 of the Reply in the above-captioned action is a true 
and correct copy of selected pages of the Georgine Shareholder File (USEC 021998-022000). 

9. Attached hereto as Exhibit 37 of the Reply in the above-captioned action is a true 
and correct copy of the Minutes, Meeting of the Compensation Committee of ULLICO Inc., Oct. 
20, 2000 (USDC 0123775-75). 

10. Attached hereto as Exhibit 38 of the Reply in the above-captioned action is a true 
and correct copy of the Minutes, Meeting of the Board of Directors of ULLICO Inc., Dec, 2, 

2002 (USDC 0003444-46). 

1 1 . Attached hereto as Exhibit 39 of the Reply in the above-captioned action is a true 
and correct copy of the Minutes, Meeting of the Board of Directors of ULLICO Inc., Mar. 13, 

2003 (JK 0191 57-60). 

12. Attached hereto as Exhibit 40 of the Reply in the above-captioned action is a true 
and correct copy of the ULLICO Report of the Special Committee to the Board of Directors, 
Mar. 25, 2003. 
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13. Attached hereto as Exhibit 43 of the Reply in the above-captioned action is a true 
and correct copy of the Minutes, Meeting of the Board of Directors of ULLICO Inc., Mar. 28, 
2003 (USDC 0003510-14). 

14. Attached hereto as Exhibh 44 of the Reply in the above-captioned action is a true 
and correct copy of the Report of the Special Counsel, ULICO Stock Purchase Offer and 
Repurchase Programs and Global Crossing Investment, Nov. 26, 2002. 

1 5. Attached hereto as Exhibit 45 of the Reply in the above-captioned action is a true 
and correct copy of the Minutes, Meeting of the Board of Directors of ULLICO Inc., Apr. 2, 
2003 (USDC 0003519-26). 

16. Attached hereto as Exhibit 46 of the Reply in the above-captioned action is a true 
and correct copy of the Minutes, Meeting of the Board of Directors of ULLICO Inc., May 13, 
2003 (USDC 0003553-58). 

1 7. Attached hereto as Exhibit 47 of ULLICO's Response to Defendant's Statement 
of Material Facts as to Which Defendant Contends there is No Genuine Dispute (the "ULLICO 
Fact Response") in the above-captioned action is a true and correct copy of a letter dated January 
21, 1997 from Bill Egan of Credit Suisse First Boston to John K. Grelle, Senior V,P. and Chief 
Financial Officer of ULLICO Inc. 

1 8. Attached hereto as Exhibit 48 of the ULLICO Fact Response in the above- 
captioned action is a true and correct copy of a letter dated January 24, 1997 retaining Credit 
Suisse First Boston signed by John K. Grelle. 

1 9. Attached hereto as Exhibit 49 of the ULLICO Fact Response in the above- 
captioned action is a true and correct copy of the Term Sheet for the 1998 ULLICO Inc. Stock 
Repurchase Program. 
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20. Attached hereto as Exhibit 50 of the ULLICO Fact Response in the above- 
captioned action is a true and correct copy of the Term Sheet for the 1999 ULLICO Inc. Stock 
Repurchase Program. 

2 ] . Attached hereto as Exhibit 5 1 of the ULLICO Fact Response in the above- 
caplioned action is a true and conect copy of page 9 of a ULLICO stock ledger dated September 
29, 2000 containing the names and holdings of certain ULLICO Inc. stockholders. 

22. Attached hereto as Exhibh 52 of the ULLICO Fact Response in the above- 

captioned action is a true and correct copy of a Settlement Agreement dated November 10, 2005 

between Robert A. Georgine and ULLICO Inc. 

I HEREBY DECLARE UNDER PENALTY OF PERJURY UNDER THE LAWS OF 
THE UNITED STATES OF AMERICA AND THE DISTRICT OF COLUMBIA THAT THE 
FOREGOFNG IS TRUE AND CORRECT. 



Dated: July 1 1 , 2007 y rj^ c/-^^^'^ h 



^^ 



Marcelie Benjamin 



State of fl\iJL>,laAji ) 
County of /)l6v/cnf'U k ) 

Subscribed and sworn to (or affirmed) before me on this //_ day of July, 2007 by 
Marcelie Benjamin, personally known to me to be the person who appeared before me. 



/l^,c.Ui>1rDA 



CATHERINE M. O'BRIEN 

NOTARY PUBLIC STATE OF AAARYIAND 

My Commission Expires January 21, 2008 



